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LICENSE AGREEMENT

CAREFULLY READ THE FOLLOWING TERMSAND CONDITIONS. IF LICENSEE OBJECTSTO ANY TERM
OR CONDITION, KEYSTONE MUST BE IMMEDIATELY NOTIFIED IN WRITING.

1. ENTIRE AGREEMENT. Licensee acknowledgesthat Licensee hasread this agreement and under standsthis
agreement (the Agreement ) isthefinal, complete and exclusive statement of the entire agreement between Keystone
Systems, Inc. (Keystone Systems) and Licensee. This Agreement super sedesany prior and contempor aneous proposals,
purchase orders, advertisements, and all other communicationsin relation to the subject matter of this agreement,
whether oral or written. Notermsor conditions, other than those contained in this Agreement, and no other

under standing or agreement which in any way modifiesthese termsand conditions, shall be binding unless made by a
written agreement, executed by duly authorized representatives of parties.

2. DEFINITIONS. “Licensed Software” means, collectively, all computer software delivered, the accompanying data bases
and incidental files, and any data bases and incidental files created from time-to-time by such software. “Documentation” means
the all delivered user manuals and support documentation supplied with the Licensed Software. “Executable Files” means the
compiled binary executable (e.g. .EXE) portions of the Licensed Software. “Data Base Files” means the data base portions of
the Licensed Software which contain Licensee’s specific datainformation. Referencesto Licensed Software are intended to
include Executable Files and Data Base Files.

3. LICENSED SOFTWARE AND DOCUMENTATION LICENSE. Keystone Systems hereby grants Licensee a non-
exclusive, non-transferrable and perpetual license to use the Licensed Software and the Documentation, subject to the
limitations set forth in this Agreement (the License).

TheLicenseisaNETWORK Licensefor one (1) integral set(s) of Data Base Files.

Network Licenses. Licensee may copy and ingd| the Executable Files on one or more computer central processing units
(“CPUs”) if such CPUs are located, and are physically operated, at a single site within the same physical building; provided that
all such CPUs shall access not greater than the number of Data Base Files identified above. Licensee may permit other persons
the limited right to operate such installations of the Executable Filesin accordance herewith during the term hereof, provided
that Licensee shall be responsible for such use and any acts taken by such personswith regard to their access to the Licensed
Software. Licensee shall be responsible for monitoring and documenting installations and compliance with the License, and
Keystone Systems may review such documentation at any time upon request.

4. OWNERSHIP AND TERMINATION. All right, title and interest to the Licensed Software and the Documentation are, and
shall remain, in Keystone Systems. Licensee has no right of access to the source code of the Licensed Software unlessa
separate Software Escrow Agreement has been validated. Licensee is not entitled to updates or upgrades of the Licensed
Software or Documentation unless the optional Maintenance Addendum has been validated. Licensee may hot dter, assign,
create derivative works, decompile, disassemble, distribute, lease, modify, reverse engineer, sublicense, transfer or trandatein
any way the Licensed Software or Documentation; provided, that Licensee may permanently and simultaneoudly transfer al of
the Licensed Software, Documentation and the License (but not its liability for breach hereof) if Licensee: a) deliversto the
transferee the Licensed Software and Documentation; b) notifies Keystone Systems in writing of such transfer; and c) destroys
any archival/backup copy. Licensee agrees that the transferee must expressly accept all terms and conditions of this Agreement.

Except to the limited extent provided for Network Licenses, Licensee MAY NOT COPY the Licensed Software or
Documentation; however, that Licensee may make one (1) copy of the Licensed Software for archival/backup purposes and may
copy al or portions of the Licensed Software as part of its systemeatic backup/archival routines aslong as any such copies are
used only as replacement security for the Licensed Software.

If the Licensed Software or Documentation is used in any way not expresdy and specificaly permitted by this License, then the
License shdl immediately terminate, and, upon such termination, Licensee shdl thereafter make no further use of the Licensed
Software or Documentation, and Licensee shall return to Keystone Systems al licensed materials, postage prepaid. Licensee
hereby agrees to indemnify and hold Keystone Systems harmless from any breach of this Agreement or the License.
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LICENSE AGREEMENT (cont’d)

5. WARRANTIES. a) Limited Warranty on Distribution Media. For aperiod of sixty (60) days following the date of
ddivery of the Licensed Software and Documentation to Licensee asthe original licensee, if evidenced by Licensee’s receipt as
such, (the Warranty Period) Keystone Systems warrants the distribution media on which the Licensed Software is embodied to
be free from defects in materials and workmanship under normal use. The warranty is personal to Licensee, and no warranty is
made to Licensee stransferees. b) No Other Warranties. Except as expressy provided in Section 5.a. for distribution
media during the Warranty Period, Keystone Systems specifically disclaims all other warranties, and all materialsand
information provided by Keystone Systems (including, but not limited to, the Licensed Softwar e and Documentation)
areprovided solely on an AS 1S basiswithout warranties of any kind, such aswarranties of merchantability or fitness
for any particular purpose. Theentirerisk of quality and performanceiswith Licensee, and the Licensed Software and
Documentation are not represented to be error-free. If the Licensed Software or Documentation prove to be defective,
Licensee assumesthe entire cost of all servicing, correction or repair.

6. REMEDY FOR DEFECTIVE DISTRIBUTION MEDIA. Licensee s sole and exclusive remedy in the event of adefect in
awarranted itemis expresdy limited to replacement of the defective distribution media. To receive areplacement distribution
media, Licensee must send the defective distribution media, with proof of purchase, to Keystone Systems at the address
indicated above, postage prepaid and postmarked within the Warranty Period. In no event shal Keystone Systems be liable for
any other obligations or lighilitiesincluding, but not limited to, liability for damages (whether general or special, direct or
indirect, consequential, incidental, exemplary), or for any claimfor the loss of profits, business or information, or damage to
good will even if Keystone Systems has been advised of the possibility of such damages. In any event, Keystone Systems’s
maximum liability shall be limited to the amount of the purchase price.

7. U.S. GOVERNMENT RESTRICTED RIGHTSLEGEND. The Licensed Software and Documentation have been

devel oped exclusively at private expense, and are provided with RESTRICTED RIGHTS. Use, duplication or disclosure by the
Government is subject to restrictions as set forth in subparagraph (c)(2)(ii) of the Rightsin Technical Data and Computer
Licensed Software clause at DFARS 252.227-7013. Keystone Systems is the Contractor, and is located at the above address.

8. MISCELLANEOUS. This Agreement shall be considered severable, and if for any reason any term or condition is
determined to be invalid, illegal or unenforceable under current or future law, such invalidity shall not impair the operation of,
or otherwise effect, the valid terms and conditions of this Agreement, so long asthe intent of this Agreement is maintained. This
Agreement shall be governed by, construed and enforced in accordance with the laws of the Commonwesalth of Pennsylvania,
with the exception of its conflict of law provisions. The parties consent to the persona jurisdiction of the Commonwesalth of
Pennsylvania and agree that any legal proceedings arising out of this Agreement shdl be conducted solely in such
Commonwesdlth. No action, regardless of form, arising out of this Agreement may be brought by either party more than one (1)
year after aclaim has accrued.

IN WITNESS WHEREOF, the parties have executed this Agreement by their duly authorized representatives.

Accepted by: Accepted by:

Company: KEYSTONE SYSTEMS, INC.
Sgned: Sgned:

Printed Printed:

Title: Title:

Date: Date:
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